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A short summary of the document to appear in the index follows;, a Memorandum
of I -case Agreement between GATX Rail Locomotive C5roup,-L.I ,C., Four Embarcadcro
C'entcr, Suite 2200, San Francisco, CA 9411 1, and Iowa Interstate Railroad, Ltd., 800
Webster .Street, Iowa City, I A 52240, covering four SD38-2 locomotives numbered
LLPX 2802, 2805, 2807, and 2809.
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THIS MEMORANDUM OF LFASF \ORRBMENT is made and entered into m of February 20,
2007, between GATX RAIL LOCOMOTIVE GROUP/LLC., foimerly known as Locomotive
Leasing Partneis, L.L.C, ("Lessor"), Four Bmbarcadero Center, Suite 2200, San Francisco, CA
94111, and IOWA INTERSTATE RAILROAD, LTD. ("Lessee"), 800 Webster Street, Iowa
CityvlA 52240, with refeienee to the following:

:l'l Pursuant1 to that certain Locomotive Master Lease Agreement dated May 25,
2004, between Lessor and Lessee and Supplement No. 3 to Locomotive Master
Lease Agreement dated February 8, 2005 (collectively, the "Lease Agreement"),
Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from Lessor,
those certain locomotives described on Exhibit A attached hereto (the "Units").

2>; The Lease Agreement is effective as of, February 8, 2U05 and as of such:;dafe;the:
Units are subject to all terms and conditions of the Lease Agreement,

':&. ;̂ sseej|ereb.y. , confirms.. and.> grants: ;Le;ssfeif it Sratjprjkp ly security liftdresj/ in; the
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IN WITNESS WHEREOF, the parties hereto have executed or caused thi$ Meinoraadum:

of Tease Agreement to be executed as of the date first above written.

,as:;Lessof



STATE OF
I .

COUNTY 01}/y (1ft _
) ss.

On- this '&y o
Public, personally appeared i ) f i ....
who executed tlie within instrumenl as VP

, before m e J ^ ^ j f f t h e undersized Notary.
personally kivown to me tp':'b:e'th"ej;ipersi3n

on behalf of 'tfi
(herein named, and acknowledged to me that the corporation executed it.

[Seal]

CHERIL. MCFARWNO
Comm4ittwiNufhb«ilH124
My CommiMJOfl

;My,;CeJTrttn|ss'i.oii- expires.;
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State,of California

:C6uiitf ^ffSati: Frane'ised,

On 'February 2-1, 2007, Jbefore me, Nicholette Maris, Notary Public, personally
appeared Eileen Raphael, personally known to me, or proved to me on the basis of
satisfactory evidence, to be the person whose name is subscribed to the within instrument
and acknowledged to me that she executed the same in her authori/cd capacity, and that
by her sigiiatuie on the instrument' the pet son, or- the entity upon behalf of which the
peison acted, executed me instrument

VVitness :niy/haml: and seal;-

ilSfojaryPublic'
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